FCC 601
Schedule B

(19) Revenue Infofmation for Disclosable Interest Holder (DIH)

Purpose {Selaect One)

ClAdd 1 Modify 3 Delete

Disclosable Interest Holde:

CJEntity Name: FCC Registration Numbaer (FRN);

Dindividuat Name: First Suffix FCC Registration Number {FRN}):

Financial Statement

3 Disclosable Interest Holder used aud inciaksiatements.

[ Disclosable interest Holder used unaudifedstatem repared in accordance with Generally Accepted Accounting Principles (GAAP) and certified

by Applicant's chief financial officer or the equivale

Gross Revenue Disclosure
Most Recent Reportable Year

[ The DIH and any predecessors-in-interest were nct i

Yeaar End Date:

Gross Revenues $

One Year Prior to Most Recent Reportable Year

Year End Date:

Gross Revenues $

Two Years Prlor Most Recent Reportable Year

[0 The DIH and any predecessars-in-interest were not in existenca for a full year of the relevant
Year End Date: (Date Format: MM/DD/YYYYE:

Gross Revenues $ {Format: 99999.98)

Average Gross Revenues: §

Assat Disclosure

Total Assets as of Application Filing Deadline: §
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FCC 601

Schedule B

{20) Revenue Infi

Purpose {Select Ong)
Oadd {J Modify {1 Delete
Affillate
CEntity Name: FCC Registration Number (FRN):

Oindividual Name: First

Suffix FCC Registration Number (FRN):

Flnanclal Statement

[Affiliate used audiled financial statements:

Claffiliate used unaudited statements prepare:
financial officer or the equivalent.

th Generally Accepted Accounting Principles (GAAP) and certified by Applicant’s chief

Gross Revenue Disclosure
Most Recent Reportable Year

[ The Affillate and any predecessors-in-interest were not in 'e;

Year End Date:

Gross Revenues $

One Year Prior to Most Recent Reportable Year

] The Affiliate and any predecessors-in-interast were not in existence for a fullysd

Year End Date: (Date Format: MM/ABER?

Gross Revenues $ (Format: 69999.99

Two Years Prior Most Recent Reportable Year

[ The Affitlate and any predecessors-in-interest were not in existence for a full year of the relevant:

Year End Date: {Date Format MM/DD/YYYY)

Gross Revenues $ {Format: 99999.99)

Average Gross Revenues. §

Asset Diaclosure

Total Assets as of Application Filing Deadline: §

FCC 601 Schecule B
Juty 2005 -Page 6
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Schedule B

Year End Date: {Date Format: MMWDD/YYYY)

Gross Revenues {Format: £9999.59)

‘iﬁge not in existence for a full year of the reievant period.
Teh

Year End Date: (Date Format. MM/DD/YYYY)
Gross Revenues: {Format: 99999.99)
Total Assets Disclosure

Total Assets as of Application Filing Deadline: {Format: 99999.99) ‘

(22) Deslgnated Entity Eligtbiiity

Total Average Gross Revenuas

Aggregale Average Gross Revenue: §

Certifications (By signing the Main Form, the applicant certifies zﬁ‘é’f%jég& statements listed ara true, complete, correct and made in good
faith) §
For Applicants Claiming Eligibility as an Entrepreneur Under the Ge
["Applicant certifies that they are eligible to obtain the licenses for which
For Applicants Clalming Ellgibility as a Publicly Traded Corporation G, _
Applicant certifies (hat they are eligible to obhin the ficenses for which they apply and that they comply with the definition of a Publicly Traded
Corporation, as set out In the applicable FCC nuies. . "
For Applicants Claiming Eliglbility using a Control Group Structure
Applicant certifies that they are efigible to obtain the licenses for which they apply. S
Applicant certifies that the applicant's sole control group member is & pre-existing entity, if appﬁiﬂc‘éﬁe, P
For Applicants Clalming Eligibility as a Very Small Business, Very Small Business Cafsortium, Small Business, or as a Small Business
Consortium o :
Applicant cartifies thal they are eligible to obtain the licenses for which they apply. i
‘Appiicant certifies thal the applicant’s sole control group member is a pre-existing entity, if applicable.
For Applicants Claiming Eliglblfity as a Rurai Telephons Company < 3
Appiicant certifies that they meet the definition of a Rurel Telephone Company as sst out in the applicablg and must disclase all parties to
agreement(s) to partition licenses wan In this auction. See applicable FCC rules. ’
Far Applicants Claiming Tribal Lands Bidding Credit
Applicant certifies that it will comply with the bidding credit buildout requirements and consult with the trib
facllities and deployment of service on the ribal land(s) as set out In the applicable FCC rules,
For Auction Applicants
Applicant provided separate gross revenue information for itseff, for each of Applicant's officers and directors; for ead]
interests; for each of Applicant's affiiates; and for each affiliate of each of Applicant’s officers, directors, and other controli
Applicant provided separate gross revenus and total asset information for itset!, for each of Applicant's officers and di%lms-
other conirofling interest; for each of Applican®s affiliates; and for each affilate of each Applicant's officers, directors, #nd

73
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Attachment(s):

Type |Description \Date Entered
o <hibit 09/27/2000
QO Exhibit D 09/27/2000

N Exhibit A: FCC Form 602 09/20/2000

e) Exhibit D: PAl docs 09/20/2000

@) Exhibit D: Agreements & Other 09/20/2000

Instruments
N {Exhibit C: Designated Entiti 09/20/2000
N Exhibit A; Ownership 09/20/2000




EXHIBIT A

OWNERSHIP INFORMATION

Part 1: General Information
APPLICANT'S FORM OF BUSINESS ORGANIZATION

1. The Applicant herein is Preferred Acquisitions, Inc., {*PAI"), a Puerto Rico
corporation. PAl was incorporated in July 1999. PAl is wholly owned
subsidiary of Preferred Communication Systems, Inc. (*PCSI®}. PCSI is a
Delaware corporation, formed in January 1998. Both of these companies share
the same offices, which are located at 170-C North Palm Canyon Drive, Palm

Springs, CA 92262-5504.

Also, see attached FCC Form 602, “FCC Ownership Disclosure Information for
the Wireless Telecommunications Services.”

Part 2: Direct Ownership

ALL PERSONS OR ENTITIES DIRECTLY HOLDING A 10% OR MORE INTEREST IN APPLICANT

1. Name & Address:

Preferred Communication Systems, Inc.
170-C North Palm Canyon Drive

Palm Springs, CA 92262-5504
760-416-3035

2. Principal Business and Relationship to Applicant:

PCSI was formed to (1) purchase wireless communications licenses either from
their present holders or through auctions conducted by the Federal
Communications Commission, and (2} construct and operate wircless
communications systems.

PCS! is the parent company of the Applicant.
3. Relationship to Other Interest Holder:
None
4. Amount Held:
PCSI owns one hundred percent (100%) of Applicant’s presently issued and

outstanding shares of common stock. Applicant is not authorized to issue
shares of preferred stock.

Preferred Acquisitions, Inc.
FCC Form 601, Exhibit A
Ownership Information




EXHIBIT A

5. Type of Interest Held

PCSI owns 100,000 shares of Applicant’s common stock.
6. Interests Held on Behalf of Others:
None
Part 3: Indirect Ownership
ALL PERSONS OR ENTITIES INDIRECTLY HOLDING A 10% OR MORE INTEREST IN APPLICANT
The voting commmon stock of PCSI is currently held as follows:
1. Name & Address:
Charles M. Austin
471 South Calle Encila
Palm Springs, CA 92262
2. Principal Business and Relationship to Applicant:

Mr. Austin is the sole director, president and sole shareholder of the voting
common stock of PCS].

3. Relationship to Other Interest Holder:
None.
4. Amount Held:

Mr. Austin owns 800,000 shares of PCSI’'s common stock. These shares
represent one hundred percent (100%) of the presently issued and outstanding
shares of PCSI’s common stock.!

5. Type of Interest Held:
As noted above, Mr. Austin owns all of PCSI’s presently issued and outstanding

shares of common stock.

Part 4: Other Disclosable Interests and Entities

1 PCSI has agreed to issue additional shares that would dilute the ownership of Mr. Austin, conditioned
upon receipt of prior FCC approval of the proposed change of control. PCSI expects to file such an
application with PCSI's incumbent 800 MHz Specialized Mobile Radio licenses in the near future.
However, as PCSI is contractually committed to seek such FCC approval, PCSI is advising the
Commission now if this agreement, which predates the filing of the Form 175, was reported thercin. If the
transfer of control application is filed respecting PCSI’s incumbent stations before this auction application
is processed, Applicant wiil amend this application pursuant to Section 1.65 of the FCC’s rules.

Preferred Acquisitions, Inc.
FCC Form 601, Exhibit A
Ovmership Information
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Preferred Acquisitions, Inc.
FCC Form 601, Exhibit A
Ownership Information




FCC 602 FCC Ownership Disclosure Information for the Approved by OMB
Main Form Wireless Telecommunications Services 3060 - 07089
Sea Instrnuctions for
pubiic burden estimsate
Applicant/Licensee Information
1) First Name {Jf individual): MI: | Last Nama: Suffix:
2} Appiicant Name {if entity): 3} Applicant TIN;
PREFERRED ACQUISITIONS INC
Related FCC Regulated Businesses of Applicant/Licensee
4a) 4b) 4¢) 4d)
Name and address of all FCC Regulated Businesses Principal Business: TiN: Percent of
owned by Applicant/Licensee (use additional sheets, if interest Held:
necessary):
NONE APPLICABLE
Signature
5) Typed or Printed Name of Parly Authorized to Sign
First Name: Ml: Last Name: Suffix:
MIGHELLE D BISHOP
Title:
—BIRECTOR/GEGREFARY
Signature: Data:
September 18, 2000
WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. Cods, Title 18,
Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (11.5. Codw, Title 47, Section 312{a){1}), AND/OR FORFEITURE
L {ILS. Crda Titls 47 _Seetion 5085

FCC 802
February 1989 - Page 4




FUL bUZ #UL UWnersnip tNSClosure INTormarnion 101 the Approved by OMB

Schedule A Wireless Telecommunications Services 3060 0799
i See instructions for
public burden
Schedule for Disclosable Interest Holders estimate

Disclosable interest Holder information {complete a5 many 25 required o describe ah disciosable interest holders)

1) Disclosable Interest Holder's First Name (if Mi: Last Name: Suffix:

individual):
2} Disclosable Irterest Holder’s Name (if entity): 3) Disclosabie interest Holder's TIN:

PREFERRED COMMUNICATION SYSTEMS. INC,

4) Disciosable Interest Holder's Address:
170-¢ North Palm Canyon Drive, Palm Springs, CA 92262

5) Type of Interestin Appieant { D ) ) Disclosable Interest Holderis a{n: { © ) 7) Percent of interest Held in Applicant;
(refer to instructions for list) {refer to instructions for list of codes):
10 0%
8} Disclosable interest Holder's Type of Ownership 9} Disclosable interest Holder's Country of Citizenship:

{refer to instructions for hst):
C (VOTING) USA

10) Relationship Description {If the disclosable interest holder is an indirect owner, list path of ownership from indirect owner to the epplicant):

PARENT COMPANY

Related FCC Regulated Businesses of Disclosable Interest Holders (repeat for each interest holder Identified

11a) 11b) 11¢) 11d)
Name end eddress of all FCC Regulated Businesses Principal Business: TIiN: Parcent of
owned by Disclosable Interest Holder listed in #3 (use interest Held:

additional sheets, if necessary):

PREFERRED ACQUISITIONS, INC. COMMUNICATIONS SYSTEMS
DEVELOPMENT 100%

FCC 602 Schadule A
Fsbruary 1999 - Page 1




FUG DUZ LU UWhersnip ISCIosSuUre INformarion 10f e Approved by OMB

Schedule A Wireless Telecommunications Services 3060 -0758
See instructions for
public burden
Schedule for Disclosable Interest Holders sstimate

Disclosable Interest Holder Information {complela as many as required to describe all disclosable interest holders)

2) Disclosable interest Holder's First Name (if MI: | Last Name: Suffix:
individyaty: M AUSTIN
CHARLES

4)  Disclosable Interest Holder's Name (if entity): 5) Disclosable Interest Holder's TIN:

4) Disclosable Interest Holder's Address:
471 SQUTH CALLE ENCILA, PALM SPRINGS, CA 92262

5) Type of Interest in Applicant { | } 6) Disclosable Interest Holderis a(n): { | ) 8) Percent of interest Hald in Applicant:

(refer to Instructions for list) {refer to instructions for list of codes):
10 0%
8} Disclosable Interest Holder's Type of Ownership 9) Disclosable interest Holder's Country of Citizenship:

(refer to instructions for list):

C (VOTING) USA

10} Relationship Description (if the disclosable interest hoider is an indirect owner, list path of ownership from indirect owner to the applicant);

SHAREHOLDER OF PREFERRED COMMUNICATION SYSTEMS, INC., THE PARENT COMPANY OF APPLICANT

Related FCC Regulated Businesses of Disclosable Interest Holders {repeat for each interest hoider identifled
11a) 11b) 11¢) 11d)
Name and address of all FCC Regulated Businesses Principal Business: TiN: Parcent of
owned by Diaclosable Interest Holder listed In #3 (use Intarest Held:
additional sheets, if necessary):
PREFERRED COMMUNICATION SYSTEMS, INC. | COMMUNICATIONS SYSTEMS
DEVELOPMENT 100%
FCC 802 Schedule A

February 1989 - Page 1




EXHIBIT C

DESIGNATED ENTITIES INFORMATION

Applicant’s Claimed Eligibility Status: Very Small Business

1. Applicant’s gross revenues:

1997 gross revenues: $0
1998 gross revenues: $0
1999 gross revenues: $0

Average gross revenues for the preceding three years: $0
2. Applicant’s Affiliate gross revenues:
N/A

3. Applicant’s Controlling Interest—Preferred Communication Systems, Inc.
(“PCSI”)

1997 gross revenues: $0
1998 gross revenues: $0
1999 gross revenues: $50,000

Average gross revenues for the preceding three years: $16,667

Applicant’s and PCSPs total average gross revenues for the preceding three years is
$16,667. Therefore, Applicant qualifies as a very small business.

Neither Applicant nor PCSI routinely obtain audited financial statements, however,
Applicant and PCSI are in the process of obtaining such statements, which are
projected to be available within approximately 60 — 90 days.

Charles M. Austin, director and president of both Applicant and PCSI, hereby certifies
by his signature on FCC Main Form 601 that the gross revenue figures set forth in
Applicant’s FCC Form 175 and herein are true, full and accurate, and that neither
Applicant nor PCSI have audited financial statements that are otherwise required by
FCC rules.

Preferred Acquisitions, Inc.
FCC Form 601, Exhibit C
Designated Entities Information




EXHIBIT D

AGREEMENTS & OTHER INSTRUMENTS

Applicant has attached the following documents to establish that it qualifies as a very
small business and designated entity under the FCC’s rules for Auction No. 34 and
therefore for a 35% bidding credit.

1. Preferred Acquisitions, Inc.’s Articles of Incorporation;

2.  Preferred Acquisitions, Inc.’s By-laws;

3.  Preferred Acquisitions, Inc.’s Promissory Note issued to ADS Partnership;

4. Preferred Acquisitions, Inc.’s Promissory Note issued to Mr. Chandu
Patel;

5. Preferred Communication Systems, Inc.’s Amended Certificate of
Incorporation;

6. Preferred Communication Systems, Inc.’s Certificate of Incorporation;

7. Preferred Communication Systems, Inc.’s By-laws;

8. Preferred Communication Systems, Inc.’s Pledge Agreement executed on
behalf of ADS Partnership; and

9. Preferred Communication Systems, Inc.’s Guaranty of Preferred

Acquisitions, Inc.’s loan from Mr. Chandu Patel.

Preferred Acquisitiona, Inc.
FCC Form 601, Exhibit D
Agreements & Other Instruments
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ARTICLES OF INCORPORATION R O b e,
OF 908 24 oo s

PREFERRED ACQUISITIONS, INCORPORATED

1

Namte of the Corporation. The name of the Corporation is Preferred Acquisitions,
Incerpurated (The "Corporstion™).

Desiymauwd Office and Resident Agent. 18 designamed offics and place of burinesa in the
Commonwealth of Pucrto Rica is to be located a5 ita physical and mailing addresses: Hato
Rey Tower 1400, 268 Mufioz Rivera Avenue, Sap Juan, Puerto Rico 00918, and P.O. Rox
70294, Sn Jusn, Puerto Rico, 00936-8294. The resident agent in charge thereol is
Axtmayer Adsuar Mutiiz & Qoyco, P.5.C. and its physical and mailing addresses are Hato
Rey Tower 1400, 268 Mufioz Rivera Avenue, San Juan, Puerto Rico 00218, and P.O. Hox
70294, San Juan, Puerte Rico, 009356-8294.

Purpase, The nature of the husiness and objact and purpose proposad 1o be
transacted, promoted, and carried on for pecuniary profit, isto acquire snd aggregate
wircless telecommunications licenses for developmeht and any licit business Jor
which & comporstion ¢an be organized under the law. Furthermore, should the
corporation administer profeasional services, these will be rendered by Jicensed
personnel hired and employed by the corporation.

Capital Stock. The total number of shares of capital stock which the Corporation shall have
authority to issue {s one hundred thousand (100,000) sharss, initially all of onte class cslled
Common Stock, with a par valuz 0 $10.00 (the “Common Siock™).

The Board of Directors {s authorized, subject 1o limitation preseribed by law, to provide for
the denomination, faculties, preference and rights of the stock by corporate resolution,

Incorporarer. The nane of the Incorperator iy Yolanda M., Cabasss and her postal addreas
i3 P.O. Box 70294, San Juan, Puerto Rico 00936-8294, and her physical address is Hato Ruy
Tower, Suite 1400, 268 Muftoz Riverz Avenue, San Juan, Pucrto Rico §0918.

Zlection of Directors. Unless and except 1o the extent that the by-laws of the Corporation
shall 5o require, the election of Divesiars of the Corporation neced not be by written ballat,

&yLaws. The Incorporator or if he does not act in that regard, then the first Board of
Directors, shall adopt By-Laws for the internal government and management of the
Curporation, subject 10 the provisions and limitations of the Certificate of Incorporatien,
Thereatter, the power to make, alier or sepeal By-Laws shall be vasted m the Directors,
subject fo the statutory power of the stockholders fo slter or repeal By-Laws so made.




‘mmm Ell:thm Oﬂ';m of the Corporarion shall be indemnified b the

Corporstion to the fullest exsent permined by the General Corpbration Law of 1908 of

" Puerto Rico a# the same exists or may herealier be smended.. Esch Director and Officerof

the Corporation shall not be lisble 1o the Corposssion or its sceurity holders for monstary
damages for beeach of fidiciary duty #s a Director, exeept to the extent such exemptian
from {iability of limitation thereaf is not permirted under the General Caorporetion Law of
1995 of Puerto Rico 28 the same exists o may hersafter be amended. Any amendment,
modification, or repeal of the foregoing sentences shall not adversely affect any right or
protection of a Director of the Corporation hereunder n respect 1o ony act or omission
ocourTing prior to tha time of such amendment, modificstion, or repeal,

Dyration. The existence of the Corporation is to be perpetual.

Amendments. The Corporation reserves the right ta smend, alier, change or repeal any
provision contained in the Certificate of Incorporation, in the manner now or hereafter

presaribed by miatute.

Inltial Board of Directors. Upon filing of this Certificate of Incorporation, the business and
affairs of the Corporation shall be managed by its Board of Direotors, and the powers of the
Incorparstor shall end. The Corparation shall have one (1) director initiglly. The number
of directors may be increased or docreased by amendraent to, or in the menner provided in,

the bylawa of the Corporation,

The name and sddress of the initial director, who shall hold office wntil the first annua)
meesing of siockholders or until theit successars shall have been clocted and qualified, is;

Michelle D. Bishop
170 CN Paisn Camyon Deive
Palm Springs, CA 92262

1. e undersigned, being the incorporator, hereinbefors named, for the purpase of forming a
corportion pursusn? 1o General Corporation Law of Puerto Rico 0f 1995, hersby swear that the facts hensin

#iated are true, this July 23, 1999,

ﬂnrpanw




PREFERRED ACQUISITIONS, INCORPORATED

Consent of Sple Director

Pursuant to Articles 1.09 and 4.01 of the General Corporation Law of 1995, as
amended, the undersigned, being the sole member of the Board of Directors (the "Board™)
of Preferred Acquisitions, Incorporated (the *Corporation”), a Puerto Rico corporation,
does hereby consent to and approve the adoption of the following resolution and each and
every action effected hereby:

“WHEREAS, the Corporation was incorporated on July 23,
1999 to acquire and aggregate wireless telecommunications
licenses for development and atiy other licitbusiness for which
a cotporation can be organized under Puerto Rico law;

WHEREAS, the Board deems it advisable and in the best
interest of the Corporation to adopt the attached by-laws;

WHEREAS, the Board deems it advisable and in the best
interest of the Corporation to nominate and hereby elects
Charles M. Austin to serve as Director in the Corporation’s
Board;

NOW THEREFORE, BE IT RESOLVED, the attached by-laws
are hereby adopted;

FURTHER RESOLVED, that Charles M. Austin is hereby
named a director to this Board.”

IN WITNESS WHEREOF, the undersigned sole member of the Board of Directors,
has executed this CONSENT on the date indicated beside her signature.

%3 Date: August 10, 1999




PREFERRED ACQUISITIONS, INC.
BY-LAWS

ARTICLE I- OFFICES

The principal office of the Corporation shall be located in the City of San Juan,
Puerto Rico.

The Corporation may also maintain offices at such other places as the Board of
Directors may from time to time determine.

ARTICLE II- MEETINGS OF STOCKHOLDERS

Section 1. - Annual Meetings:

The annual meeting of the stockholders of the Corporation shall be held within
ten {10} months after the close of the fiscal year of the Corporation, for the purpose of
electing directors and transacting such other business as may properly come before
the meeting,

Section 2. - Special Meetings:

Special meetings of the stockholders may be called at any time by the President,
and shall be called by the President or the Secretary at the written request of a
majority of the Board of Directors or at the request of the holders of not less than
twenty percent {20%) of all the cutstanding shares of the Corporation entitled to vote

at the meeting.

Section 3. - Place of Meetings:

All meetings of stockholders shall be held at the principal office of the
Corporation, or at such other places either within or cutside the Commonweaith of
Puerto Rico as the Board of Directors may select, and as shall be designated in the
respective notices or waivers of notice of such meetings.

Section 4. - Notice of Meetings:

{a} Except as otherwise provided by statute, written notice of each meeting of
stockholders, whether annual or special, stating the purpose for which the meeting is
called, and the date and time when and place where it is to be held, shall be served
either personally or by mail, not less than ten (10) nor more than forty {(40) days before
the meeting upon each stockholder of record entitled to vote at such meeting. If
mailed, such notice shall be directed to each such stockholder at his address as it
appears on the stock books of the Corporation, unless he shall have previously filed
with the Secretary of the Corporation a written request that notices intended for him
be mailed to some other address, in which case it shall be mailed to the address
designated in such request.




(b) Notice of any meeting need not be given to any person who may become a
stockholder of record after the mailing of such notice and prior to the meeting, or to
any stockholder who attends such meeting in person or by proxy, or to any
stockholder who, in person or by attorney thereunto authorized, waives notice of any
meeting in writing either before or after such meeting. Notice of any adjourned
meeting of stockholders need not be given, unless otherwise required by statute.

Section 5. - Ouorum:

{a) Except as otherwise provided herein, or by statute, or in the Certificate of
Incorporation (such Certificate and any amendments thereof being hereinafter
collectively referred to as the Certificate of Incorporation, at all meetings of
stockholders of the Corporation, the presence in person or by proxy of stockholders
holding of record a majority of the total number of shares of the Corporation, then
issued and outstanding and entitled to vote, shall be necessary and sufficient to
constitute a quorum for the transaction of any business.

(b) In the absence of a quorum at any annual or special meeting of
stockholders, the stockholders present in person or by proxy and entitled to vote there
at or, if by proxy, any officer authorized to preside at or act as Secretary of such
meeting, may adjourn the meeting from time to time for a period not exceeding twenty
(20) days at such adjourned meeting at which a quorum is present. At any such
adjourned meeting at which a quorum is present, any business may be transacted
which might have been transacted at the meeting as originaily called if a quorum had

been present.

Section 6. - Voting:

(a) Except as otherwise provided herein, or by statute, or by the Certificate of
Incorporation, the affirmative vote of those holdings of record in the aggregate at least
a majority of the issued and outstanding shares of stock present in person or by proxy
and entitled to vote at a meeting of stockholders with respect to a question or matter
brought before such meeting shall be necessary and sufficient to decide such guestion
or matter.

(b) Except as otherwise provided by statute, or by the Certificate of
Incorporation, at each meeting of stockholders, each holder of record of stock of the
Corporation entitled to vote thereat shall be entitled to one (1) vote for each share of
stock held by him and registered in his name on the books of the Corporation.

{c) Each stockholder entitled to vote may vote by proxy, provided, however, that
the instrument authorizing such proxy to act shall have been executed in writing by
the stockholder himself, or by his attorney-in-fact thereunto duly authorized in
writing. No proxy shall be valid after the expiration of twelve {12) months from the
date of its execution, unless the person executing it shall have specified therein the
length of time it is to continue in force. Such instrument shall be exhibited to the
Secretary at the meeting and shall be filed with the records of the Corporation.

{d) Any resolution in writing, signed by all the stockholders entitled to vote
thereon, shail be and constitute action by such stockholders to the effect therein

3




expressed, with the same force and effect as if the same had been duly passed by

unanimous vote at a duly meeting of such stockholders, and it shall be the duty of the
Secretary to place such resolution so signed in the Minute Book of the Corporation
under its proper date.

ARTICLE I - BOARD OF DIRECTORS

Section 1. - Number, Election and Term of Office:

(a) The number of the directors of the Corporation shall at least be two (2).
. [b) The directors need not to be stockholders.

{c) Except as herein or in the Certificate of Incorporation otherwise provided,
the members of the Board of Directors of the Corporation, shall be elected by the vote
of stockholders holding of record in the aggregate at least a plurality of the shares of
stock of the Corporation present in person or by proxy and entitled to vote at the
annual meeting of stockholders.

{d) Each director shall hold office until the annual meeting of the stockholders
next sticceeding his election and until his successor is elected and gualified or until
his prior death, resignation or removal.

Section 2. - Duties, Powers and Committees:

(a) The Board of Directors shall be responsible for the control and management
of the affairs, property and interests of the Corporation, and may exercise all powers of
the Corporation except as herein provided, in the Certificate of Incorporation, or by
statute expressly conferred upon or reserved to the stockholders.

(b) The Board of Directors may act in Regular or Special meetings as
hereinafter provided or by written consent of a majority of its members in lien of a
meeting

{c} The Board of Directors may create and appoint committees of two (2)
directors or more which may have and shall exercise those powers of the Board of
Directors that the Board of Directors deems necessary for the management of the
business and affairs of the corporation and to the extent allowed in the Certificate of
Incorporation and the laws of Puerto Rico.

Section 3. - Annual and Repgular Meetings - Notice:

(a} A regular annual meeting of the Board of Directors shall be held
immediately following the annual meeting of the stockholders at the place of such
annual meeting of stockholders or other places designated for such purpose.




(b) The Board of Directors from time to time may provide by resolution for the
holding of other regular meetings of the Board of Directors, and may fix the time and
place thereof.

(c} Notice of any regular meeting of the Board of Directors shall not be required
to be given; provided, however, that in case the Board of Directors shall fix or change
the time or place of any regular meeting, notice of such action shall be mailed
promptly to each director who shall not have been present at the meeting at which
such action was taken, addressed to him at his residence or usual place of business,
uniess such notice shall be waived in the manner set forth in paragraph (c) of Section
4 of this Article IIL

Section 4. - Special Meetings: Notice:

{(a) Special meetings of the Board of Directors shall be held whenever called by
the President, or by one of the directors, at such time and place as may be specified in
the respective notices or waivers of notice thereof.

(b} Except as otherwise required by statute, notice of such special meetings
shall be mailed directly to each director, addressed to him at his residence or usual
place of business, at least two (2) days before the day on which the meeting is to be
held, or shaill be sent to him at such place by telegram, radio or cable, or shall be
delivered to him personally not later than the day before the day on which the meeting
is to be held.

(c) Notice of any special meeting shall not be required to be given to any
director who shall attend such meeting in person or to any director who shall waive
notice of such meeting in writing or by telegram, radio or cable, whether before or after
the time of such meeting; and any such meeting shall be a legal meeting without any
notice thereof having been given, if all the directors shall be present thereat. Notice of
any adjourned meeting shall not be required to be given.

Section 5. - Telephonic Meetings Permitted:

Directors may participate in a meeting thereof by means of conference
telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other, and the participation in a meeting
pursuant to this by-law shall constitute presence in person at such meeting,

Section 6, - Chairman:

At all meetings of the Board of Directors, the President, or in his absence, a
chairman chosen by the directors shall preside.

Section 7. - Quorum:

{a) At all meetings of the Board of Directors, the presence of at least two (2)
directors shall be necessary and sufficient to constitute a quorum for the transaction

S




of business, except as otherwise provided by the law, Certificate of Incorporation or
elsewhere by these By-Laws,

(b} A majority of the directors present at the time and place of any regular or
special meeting, although less than a quorum, may adjourn the same from time to
time without further notice, until a quorum shall be present.

Section 8. - Manner of Acting:

{a) At all meetings of the Board of Directors, each director present shall have
one (1} vote, irrespective of the number of shares of stock, if any, which he may hold.

(b) Except as otherwise provided by statute, by the Certificate of Incorporation,
or by these By-Laws, the action of a majority of the directors present at any meeting at
which a quorum is present shall be the act of the Board of Directors.

Section 9. - Vacancies:

Any vacancy in the Board of Directors occurring by reason of an increase in the
number of directors or by reason of the death, resignation, disqualification, removal or
inability to act of any director, or otherwise, shall be filled for the remaining portion of
the term by a majority vote of the remaining directors, though less than a quorum, at
any regular meeting or special meeting of the Board of Directors called for that

purpose.

Section 10, - Resionation:

Any director may resign at any time by giving written notice to the Board of
Directors, the President or the Secretary of the Corporation. Unless otherwise
specified in such written notice, such resignation shall take effect upon receipt thereof
by the Board of Directors or such officer, and the acceptance of such resignation shail
not be necessary to make it effective.

Section 11. - Removal:

Any director may be removed with or without cause at any time by the
affirmative vote of stockholders holding of record in the aggregate at least a majority of
the outstanding shares of stock of the Corporation, given at a special meeting of the
stockholders called for that purpose.

Section 12. - Compensation:

No stated compensation shall be paid to directors, as such, for their services,
but by resolution of the Board of Directors a fixed sum and expenses of attendance, if
any, may be allowed for attendance at each regular or special meeting of the Board;
provided, however, that nothing herein contained shall be construed to preclude any
director from serving the Corporation in any other capacity and receiving
compensation therefor.




Section 13. - Contracts:

(&) No contract or other transaction between this Corporation and any other
corporation shall be impaired, affected or invalidated, nor shall any director be liable
in any way by reason of the fact that any one or more of the directors of this
Corporation is or are interested in, or is a director or officer, or are directors or officers
of such other corporation, provided that such facts are disclosed or made known to
the Board of Directors.

(b) Any director, personally and individually, may be a party to or may he
interested in any contract or transaction of this Corporation, and no director shall be
liable in any way by reason of such interest, provided that the fact of such interest be
disclosed or made known to the Board of Directors, and provided that the Board of
Directors shall authorize, approve or ratify such contract or transaction by the vote
(not counting the vote of any such director) of a majority of a quorum, notwithstanding
the presence of any such director at the meeting at which such action is taken. Such
director or directors may be counted in determining the presence of a gquorum at such
meeting. This Section shall not be construed to impair or invalidate or in any way
affect any contract or other transaction which would otherwise be valid under the law
(common, statutory or otherwise} applicable thereto,

Section 14. - Executive Committee:

The Executive Committee shall consist of two (2] members of the Board of
Directors appointed by a majority of the whole board of directors of the Corporation to
hold office during the tenure of the Directors. Its function shall be to exercise all the
functions and powers of the Board of Directors between the meetings of the Board of
Directors.

~ ARTICLE IV - OFFICERS

Section 1. - Number, Qualifications, Election and Term of Office:

(a) The officers of the Corporation shall consist of a President, one or more
Vice-Presidents, a Secretary, a Treasurer and such number of Assistant Secretaries
and Assistant Treasurers as the Board of Directors may from time to time deem
advisable. The President shall be and remain a director of the Corporation during the
term of his office. Any other officer may, but is not required to be, a director of the
Corporation. Any two (2) or more offices, except the offices of President and Secretary
may be held by the same person.

(b) The Officers of the Corporation shall be elected by the Board of Directors at
the regular annual meeting of the Board following the annual meeting of stockholders.

(c} Each officer shall hold office until the annual meeting of the Board of

Directors next succeeding his election and until his successor shall have been elected
and qualified, or unti] his death, resignation or removal.
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Section 2. - Resignation:

Any officer may resign at any time by giving written notice of such resignation
to the Beard of Directors or to the President or the Secretary of the Corporation.
Unless otherwise specified in such written notice, such resignation shall take effect
upon receipt thereof by the Board of Directors or by such officer, and the acceptance
of such resignation shall not be necessary to make it effective.

Section 3. - Removal:

() Any officer specifically designated in Section 1 of this Article IV may be
removed, either with or without cause, and a successor elected, by a majority vote of
the Board of Directors, regularly convened at a regular or special meeting.

{b) The officers and agents appointed in accordance with the provisions of
Section 11 of this Article IV may be removed, either with or without cause, by a
majority vote of the Board of Directors, regularly convened at a regular or special
meeting or by any superior officer or agent upon whom such power of removal sh
have been conferred by the Board of Directors. :

Section 4. - Vacancies:

(a) A vacancy in any office specifically designated in Section 1 of this Article IV,
by reason of death, resignation, inability to act, disqualification, removal, or any other
cause, shall be filled for the remaining portion of the term by a majority vote of the
Board of Directors regularly convened at any regular or special meeting.

(b) In the case of a vacancy occurring in the office of an officer or agent
appointed in accordance with the provisions of Section 11 of this Article IV, such
vacancy may be filled by vote of the Board of Directors or by any officer or agent upon
whom such power shall have been conferred by the Board of Directors.

Section 5. - President:

The President shall be the chief executive officer of the Corporation and, subject
to the direction of the Board of Directors, shall have general charge of the business,
affairs and property of the Corporation and general supervision over its officers and
agents, He shall, if present, preside at all meetings of the Board of Directors and at ali
meetings of stockholders. He may sign, with the Secretary or any other person or
officer of the Corporation thereunto authorized by the Board of Directors, certificates
for shares of the Corporation, any deeds, mortgages, bonds, contracts, or other instru-
ments which the Board of Directors have authorized to be executed, except in cases
where the signing and execution thereof shall be expressly delegated by the Board of
Directors or by these by-laws to some other officer or agent of the Corporation, or shall
be required by law to be otherwise signed or executed, In general, he shall perform all
duties incident to the office of President, and shall see that all orders and resolutions
of the Board of Directors are carried into effect.
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Section 6. - Vice-Presidents:

During the absence or disability of the President, the Vice-President or, if there
be more than one, the Vice-President designated by the Board of Directors as
Executive Vice-President, shall exercise all the functions of the President and, when so
acting, shall have all the powers of and be subject to all restrictions upon the
President. Each Vice-President shall have such powers and discharge such duties as
may be assigned to him from time to time by the Board of Directors.

Section 7. - Secretary:

The Secretary shall:

(a) Record all the proceedings of the meetings of the stockholders and Board of
Directors in a book to be kept for that purpose;

(b) Cause all notices to be duly given in accordance with the provisions of these
By-Laws and as required by statute;

(c) Be custodian of the records and of the seal of the Corporation, and cause
-such seal to be affixed to all certificates representing stock of the Corporation prior to
their issuance, and to all instruments, the execution of which on behalf of the
Corporation under its seal shall have been duly authorized in accordance with these
By-Laws;

(d) I called upon to do so, prepare or cause to be prepared, and submit at each
meeting of the stockholders, a certified list in alphabetical order of the names of the
stockholders entitled to vote at such meeting, together with the number of shares of
the respective class of stock held by each;

{e) See that the books, reports, statements, certificates and all other documents
and records of the Corporation required by statute are properly kept and filed;

{(f) In general, perform all duties incident to the office of Secretary and such
other duties as are given to him by these By-Laws, or as from time to time may be
assigned to him by the Board of Directors or the President.

Section 8. - Assistant Secretaries:

Whenever requested by or in the absence or disability of the Secretary, the
Assistant Secretary designated by the Secretary {or in the absence of such designation,
the Assistant Secretary designated by the Board of Directors) shall perform all the
duties of the Secretary, and when so acting shall have all the powers of, and be
subject to all the restrictions upon, the Secretary.

Section 9. - Treasurer:




The Treasurer shail:

(a) Have charge of and supervision over and be responsible for the funds,
securities, receipts and disbursements of the Corporation;

(b} Cause the moneys end other valuable effects of the Corporation to be
deposited in the name and to the credit of the Corporation in such banks or trust
companies as the Board of Directors may select; or as may be selected by any officer
or officers or agent or agents authorized so to do by the Board of Directors;

{c} Cause the funds of the Corporation to be disbursed by checks or drafts,
with such signatures as may be authorized by the Board of Directors, upon the
authorized depositories of the Corporation, and cause to be taken and preserved
proper vouchers for all moneys disbursed;

{d) Render to the President or the Board of Directors whenever requested, a
statement of the financial condition of the Corporation and of all his transactions as
Treasurer; and render a full financial report at the annual meeting of the stockholders
if called upon to do so;

(e) Keep the books of account of all the business and transactions of the
Corporation;

() Be empowered to require from all officers or agents of the Corporation
reports or statements giving such information as he may desire with respect to any
and all financial transactions of the Corporation; and

{g) 1n general, perform all duties incident to the office of Treasurer and such
other duties as are given to him by these By-Laws or as from time to time may be
assigned to him by the Board of Directors or the President.

Section 10. - Assistant Treasurers:

Whenever requested by or in the absence or disability of the Treasurer, the
Assistant Treasurer designated by the Treasurer {or in the absence of such
designation, the Assistant Treasurer designated by the Board of Directors} shail
perform all the duties of the Treasurer, and when so acting, shall have all the powers
of, and be subject to all the restrictions upon, the Treasurer.

Section 11. - Subordinate Officers and Agents:

The Board of Directors may from time to time appoint such other officers and
agents as it may deem necessary or advisable, to hold office for such period, have such
authority and perform such duties as the Board of Directors may from time to time
determine. The Board of Directors may delegate to any officer or agent the power to
appoint any such subordinate officers or agents, and to prescribe their respective
terms of office, authorities and duties.
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Section 12, - Salaries:

The salaries or other compensation of the officers shall be fixed from time to
time by the Board of Directors, and no officer shall be prevented from receiving such
salary or any compensation by reason of the fact that he is also a director of the
Corporation. The Beard of Directors may delegate to any officer or agent the power to
fix from time to time the salaries ot other compensation of officers or agents appointed
in accordance with the provisions of Section 11 of this Article IV,

Section 13. - Sureties and Bonds:

In case the Board of Directors shall so require, any officer or agent of the
Corporation shall execute to the Corporation a bond in such sum and with such
surety or sureties as the Board of Directors may direct, conditioned upon the faithful
performance of his duties to the Corporation, including responsibility for negligence
and for the accounting for all property, funds or securities of the Corporation which
may come into his hands.

ARTICLE V - CONTRACTS, LOANS, CHECKS AND DEPOSITS

Sectionn 1 - Contracts:

The Board of Directors may authorize any officer or officers, agent or agents, to
enter into any contract or execute and deliver any instrument in the name of and on
behalf of the Corporation, and such authority may be general or confined to specific
instances.

Section 2 - Loans:

No loans shall be contracted on behalf of the Corporation and no evidences of
indebtedness shall be issued in its name unless authorized by a resolution of the
Board of Directors. Such authority may be general or confined to specific instances.

Section 3 - Checks, Prafts, Etc.;

All checks, drafts or other orders for the payment of money, notes or ather
evidences of indebtedness issued in the name of the Corporation, shall be signed by
such officer or officers, agent or agents of the Corporation and in such manner as
shall from time to time be determined by resolution of the Board of Directors.

Section 4 - Deposits:

All funds of the Corporation not otherwise employed, shall be deposited from
time to time to the credit of the Corporation in such banks, trust companies or other
depositories as the Board of Directors may select.

ARTICLE V1 - SHARES OF STOCK
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